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I, fIPLRRTET S M I T H  WINDSOR, SECRETARY O f  STLTE OF THE STATE OF 

DELAWARE, 

COPY OF THE CERTIFICATE OF INCORPORZlTLON OF "TRANS NATIONAL 

COMMUNICATIONS INTERNATIONAL, INC.", FILED I N  THIS OFFICE ON THE 

FIRST DAY OF AUGUST, A.D.  1 9 9 5 ,  AT i 2 : 3 0  O'CLOCK P.M. 

DO HEREBY CERTIFY THE ATTACHED I S  A TRUE AND CORRECT 

2 5 2 9 5 8 5  8 1 0 0  
- 

AUTHENTICATION: 2 8 4 7 7 9 1  

0 3 0 8 4 3 5 7 0  DATE: 01-05-04  



WTIFICATE OF INCORPORATION 

OF 

TRANS NATIONAL COMMUNICATJONS INCERNATJONAL, INC. 

The undcrsiignd, a natural person, for the purpose af organizing a Corporation far 
conducting the busineuu and promating the purposes hctcinaftcr stared, under the provisions and 
subject IO the rquircments of tnc laws of thc State of Delaware @artiCularly Chapter I, l'itie 8 
of thr 13eiawarc Code and the acts amendatory thei'wf and nupplcmmral thercto, and known, 
identifwd and refctmi IO as the "General Corporation I a w  of the State of Delawatc"), hereby 
certifies that: 

FIRST: The name of the corporalion (hcreinafier called the "Corporation") is 

TRANS NATIONhL COMMUNICATIONS INTERNATIONU, INC, 

SECOND; The aciclress, including street, nunibcc, city, and county, of thc regisrered 
office of thc Copomtion in the State of Delaware: i s  1209 Orange S t e t ,  Corporation Trust 
Center, City of Wilmington, County of New Castle; and the name of the registered agent of tlie 
Corporatim in tlie Stiltr: of Delawarc is The Corporation Trust Cornpan)'. 

THIRD: The nature of thc busidas [D bc conducted and the purposes of the Corporation 
S C :  

To purchase or ulhcrwise quire, invest in, own, icase, mortgage, pledgc, sell, 
assign md transfer or otherwise dispose of, tad: and deal in and with real propty and pcrsond 
property of wery kind, ckss and description (Including, wilhoui lidration, gods, wares and 
merchandise ofcvcry kind, class and description), to manufacture goods, wares and mcrchandisc 
of cvrry kind, class and description, both on itr own amunt  and for others; 

To make and pcrfurrn agrerincnts and contracts of every kind and description; and 

Ctencrdly to engage irr any lawful act or activity or carry on any business for which 
corporations inry be otganucd under the Delaware Ocneral Corporation Law ar my sueccssor 
3tAtUlC. 



FOURTH: 

4.1 

4.2 

4.2. 

The total number of sham of Eapital stock which fie Corporatjon .&a)! 
h e  authonq to issue is 10,000 shares of Common Stock with s.01 par 
-due .  

Non-Complying Transfers Prohibited. No sharw of mmmon 8 m k  
("Shad') Wnod by any person or entity fa "Stockholdcr") m y  be mu, 
=sign& Pledged, h y p o t h w t ~ ,  encumbered, gifted, devised orotherwise 
transferred to any person or entity, voluntarily, or by opeiatim of hw, 
court order, foreclosure, marital property division or othenuisc wccpt in 
accordance with the terms and wnditims hereinafrcr s t  forth. 

Rights of Pint Refusal on Voluntary Transfers 

Any StocWloIder who intends to sell, wsign, transfer or othwvise 
voluntarily dispose of all or part of any Sham (thc 'Selling 
Stockholder"). shall give written notice of such intcntion to Steven B. 
Belkin, his successors and assigns (the "Founding Stockholder") and the 
Corporation, which notice shall include (he name of the pmposcd 
transferee, the proposed purchac price per Share, the terms of payment 
of euch purchase price and all other matters relating to such sale and shall 
be accompanied by a copy of thc binding written agmrnenr of the 
proposed transfmee to purchase the Sham of ;be Selling Stockholder. 
Such notice shall constitute a binding oFfer by the Sclling Stockhoidcr to 
sell to the Founding Stockholder and the Corporation, or uleir assignees, 
such number of Sham then held by the Sclling Stockholder as an 
proposed to bc sold in the notice at the monetary price per Share 
daignated in such notice, payablc as provided in Scction 4.2.4 hereof. 
Within thirty days afler r d p t  of written notice from the S d h g  
Swkholder, Ihe Pounding SmWioider 3hdl give written notice to the 
Selling Stoclrholder as to whether such offer has been accepted by the 
Founding Stcckholder. The Founding Stockholder may only accept such 
offer in whole and may not acccpt such offcr in part. Such acceptance 
notice shall f ix  a time. l~cation and date for the closing on such purchasc 
("Closing Date") which shall not be less than sevcn nor mom than 
forty-five days after the giving of the acxephce notic=. The p h ~ ~  fu: 
such closing shall be at the principal office of the Corporation or such 
other location a g d  to by the panics. At such closing, the Selling 
Stockholder shall accqt payment as set forth b Sation 4.2.6 and shall 
deliver to the Pounding Stockholder i n  exchange therefor Certificates for 
the ntrmbcr of Shares stated in the notice eccompanicd by duly executed 
instruments of transfer. 
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4.2.2 I f  the Foundmg Stackholder &all fail to aecept the offcr within tk 
thiay-day period, then lhc Corpomtlon shall have fiftten days fmzn Zhe 
Bxpiration of such wticc Perjod wjthin which to ampt  in whole, but not 
in pan, the offer of Ihc Selling SWoIdc r ,  by giving to him writtcn 
notice as set forlhabwe of their intcnt to purchase all, but not ICSS than 
all, of the Sham propwed lo be wld as provided in the notice lo the 
Pmndmg Stodrholder and the Coqmation HI thc monerary price per Share 
designated in such noticc, payahle as provided in Section 4.2.4 b e m i ,  

Corporation or such other Iocation agreed to by lhc partres. At the 
closmg of such p m h m  and sale, the Sellmg Stockholder &all w p t  
payment as at forth in Section 4.2.4 and shall deliver to the Corporation 
in cxchaage lhemhr certificates for thc number of %am stated m Ilie 
notice nccon'panicd by duly executed rnlitntments of tmsfer 

ThC place for 8Wh cl0Ehg shall be lit tbc pnnClp1 Office Of the 

4.2.3 If thc Fovnding Stockbolder and the Corpmtion tihall fail to accept any 
buch offcr, then (he Selling Stockholder sllall bc frce to SCIl all, but no[ 
less tban all, of the Shares sel forth in his notice to the designnted 
trensfcree at a prjce and on terms no less favonlbk to thc ScUing 
SbckhDld~r than desWihed in the Sdhg  Stockholder's notice, provided 
lhat such mk is consummated within six months a h  thc giving of notice 
by the SeUinp Stockholder to the Pounding Stockholder and the 
Corporation as aforesaid, but the tnrnsfcm (and all kubsequcnt 
trannfcnes) shall lhcreaftcr only be permitted to sell or transfer Shares jn 
armrdnnce with the terns Iweof. After the cxpiraticm of such six-month 
period, the provisiuns of this Senion 4.2 shall again amly with lespcct to 
any proposed transfer of Ihc Selling Sloclrholdcr'r Sharcs. 

Thc purchase price of any Sham to .be acquired p u m t  io this 
Seclion 4.2 shall bc payable on lhc terms offcrcd IO the Selling 
Stockholder by the pmposed translime @roVided. however, that thc 
Pounding Stockholder aud the Copmtirm shall not be rcquired tu mcet 
any mn-monetaty terms of the p q m d  traosfer, including, withuut 
limitation, delivery of othar securities in exchuige for the Sham pmposcd 
to k d d ) .  

Dealh of a Stockbolder. Within thirty days afln the tleatii of any 
Stockholder (othcr than (he Founding Stockholder) (the ''W 
Stockholder"), the emtors  or administmors of UIC estate of the 
Deccssed Stockholder and each transferee of thc Deceased Stockholder's 
Shares by viftnc of such dpath shll give written notice thereof t o  the 
Founding Stockholder and the Corporatjrm offering to the Pounding 
Stocwlolder and thc Cmpation or any assignee of either of than all of 
the Shares owned by thc Deccased Stockholder 8t the time of dcath. 

4.2.4 

4.3 
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Within tbirty days after recSipt of such notice, the Founding Stockholder 
or his asdgnec, may eiect to purchase all of the Sharcs 60 offend at a 
purchase priu: per share Memined in accwdance with Section 4.7 
hcnob If such Shares are not pitchased by the Founding Stockholder, 
they shall be o f f d  jn the same manner to ~rhe Corpoxallion. Within 
lhmy d6yL after the expiration of the Pounding Stockholder’s thirty-day 
period, the Corporation nay elect to purchase alt of the Sham so ~ffcrcd 
at a purchsse price pcr Share determined in acGordance with Section 4.7 
hereof. I f  Rucb ShaRs m not purchasal by the Founding Stockholder or 
thc Corporation, such Shares inay bt tuained by the cstatc of the 
Dcceascd Stockholder or by such t r a n s f ~ m  subject to all other prcrvisions 
L m f .  

Transfers by Dpcratiojr of Law. In thc event that 8 Stockholder (i) file5 
a voliintary petition under any bankruptcy or inmlve~~cy law or 8 pt.ition 
for the appointment of a nceivcr or makes an aesigniiicnt for thc benefit 
of creditors, or (ii) i s  subjected hvohmtanly to such a petition or 
assignmcni or to an anachmcnl or other legal QT cquilabk intczesl with 
respect tu his Sham arid such involunmy psition or assignment or 
attrtchmcnt is not discharged within W y  days after its date, or (iii) i n  
subjcct to a transfer of his Sllares by o p a t i n n  of law (exccpt upon his 
death) thc Pounding Stockholder, thc Corpoiation, or their assignec8, shall 
have the right lo etecl to purchase all of the Sham which arc owned by 
the Stockholder at a purchase price per Shan: dctmnined in accordanu: 
wifb Secrion 4.7 hereof. Witbin thirty days after receipt of such notice, 
the Founding Stockholdcr or his dgaee, may clect lo purchase all of shhe 
Sham 80 offctd a( a purchase price per Share determined in accordance 
with Section 4.7 hemf. I f  such Shares are not purchased by the 
Potinding SrocldroMer, they shall k offered in Uie ramc manner to the 
CoTpxauOn. within thirty days 8flH the expira(ion of the Founding 
stwkbobr’s thirty-day period, thc CoIporation may ciecl to ~ I I X I K ~ S G  a11 
of the Sham M) offered at a purchase pncc per Share determined in 
acwnimz wilh Section 4.7 hcnor. Feilurc of itxc Founding Stockholdcr 
and the Corporation ID E l e c t  to purchnse lhc Shares undcr this Section 4.4 
shall not 8ffecl lhtir tights to pulchage the same Shares under Section 4.2 
in the event of a pmpscd sal:, assignment, transfer, or other disposition 
by or to any recCiver, pctitiontr, amigrn! mnsfmce M other perBoii 
obtaining an inlcrest in thc S h a m  

Prohibition on Encumbrance+%, No Stockholder may pSedgc, hypothec& 
or otherwise encumber his Sham. 

Violalion of Restrictions. If any tIXnSfCJ of Sham is  mddc or attempted 
wntrary to thc provisions of this Agrement or if any Sham are not 

4.4 

4.5 

4.6 
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offend ~e~~ii~al by lheseprovisiona, the Founding Stoc)rhold- "rand the 
C w t i o n  have the right to purchase ihc Shares from the owner 
t h m f  OI his tranaferce at any time before or after the transfer, a6 
hcminafterpmvided. In addition to any other lCgai or equitable Wedies, 
the Founding SWkholder ,and tke~Cmporation may enhm this rjght by 
&ions for spaiflc performance (to the extent pcrmiw by law). 
corporation may also leiuse LO tecognizc any such transferee or 
Stockboldcr as one of i t p  .Strrckholde~s for any purpasc, including without 
limitation for purposes of dividmd and voting rights, until a11 apphblc 
provisions of these restrictions havc been cornpiid with. 

4.7 purchase Price 

4.7.1 Except with mpccl to purchases made under Section 4.2, the purchasc 
price of each Share purchased hereunder shall b~ thc fair market value per 
Sbarc dctGmtincd by appraisal as follows, Within thirty days after thc 
oh t ion  to purchase pursuant to Section 4 .3  or 4.4, the Founding 
Stockholdor or the Corporation, as the CRS may bc, shall appoint an 
appraiser, the Stockholder whose Shares are being purchased [or his 
legaliy appointed repremtativm) shall appuinl a second appraker, and the 
two a p p i a h  so appointed shall appoint. a third appraiser, or if any patry 
of lhc appraiser$ fd to act within wch period, any mappointed appraiser 
or appraisers shall be appointed by Ihe American Arbitdon Associatian, 
Boston, Massachusetts, u p  application of any party or appraiser. Bacli 
appmiser shall indepcndenQ &ermine thc value of the sham of the 
Stockholder whose Shares art king purchased BS of a convenient date 
eelected by thc thm appraisers. Thc fair mrket value of the Shares shall 
be the average of the two closert appraiscd values, und slrch determination 
shall be final and binding upon all intertwed persons. The Corpoiation 
~ b d l  pmrnptly furnish to the appmiiscrs such infonnation conwing its 
fmanchl condition, eamisgs, capitalization, business pmspects and d e s  
of ita capttal stock as they may reasonably nyoat.  The appraisers shall 
prompliy notjfy in writing the Founding Stskholder, the C o r p o ~ t i n  and 
the Stockhorder whose Skarcs arc being p u r c W  (or hi6 legally 
appobited reprcSentativss) of the appraisem' final determination of vaiue. 
The partics shall each bear 1hc fees and expenses of the appraiser 
appointed by or for each of Ihcrn, and the fecs and expenses of thc thjtd 
appraiecr shall be borne ons-barf by the Stockholder whose Sham a n  
king purchased (or his lc@Ily appointed represenbtives) and omhalf by 
the purchaser of the Shares. 

Tenders. The Stockholder whose Sham a n  bcjng purchaced pursuant to 
Section 4.3 or 4.4 (or his legally appointed representatives) shell tcnnder 
all Shm5 being purchased hcrwndcr to thc Founding Stockholdcr UT tlic 

4.8 
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Corporatian, or to one or more assignees designated by thc pmhascr, at 
tfie principal ofFm of the Corporation at a reasonable date anti time 
specified by it (in any even( within thirty days of the purchaser’s election), 
by delivery of certificates lcprescnting mch Share6 endorsed in blank and 
in proper form for trandcr ageing payment of the purchase prim in cash 

-OT by certified or ~ bank checks. 

Waiver; Disposition of Sham. ploln time KO time the corporation may 
waivc it6 rights hereunder either generally or wilh reBpt  lo one or more 
qw5fie.d transfers which have b a n  pmpod,  attempted or made All 
action IO bt lakm by the Corpora(ion hemndcr ~bal) .bc taken by vote of 
a majority of its Directors thcn in office. Any Sham which the 
Copmtion has deucd to purchase hminder m y  bc disposed of by its 
Board of Direnors in snch m m r  as it deems appropriate, with or 
without furthcr restrictions ON the transfer t h u d .  

Subchapter S Restrictions, If the Corpotetion has eJecf& to be an S 
corporation pursuant to Section 1362 of the Internal Revcnue Code of 
1986, as amended, hen BS long as ~ u c h  an election is in effect no Shares 
may be sold, assigned, pied@ or otherwise t r a n s f d  to any perwn or 
entity if the transfer would ce.u6e the tcrniination of such election. 

4.9 

4.10 

FIFTH: The name and maiiing addreis of tht sole incorporator is as foflow8: 

&iline Addre& 

Mint?.;, k v i n ,  Cahn, Perris, Glovsky 
and Popco, P.C. 

One Financial Center 
Boston, MA 02111 

Anne 1. Lcland 

SXT3: The Corporation is w have Perpdua) cxi6lencc. 

SE W H :  For the inanngcrnent of the busineas and for lhc condirct of the affairs of  the 
Corporation, and in further definition axd not in hitation of the powers O f  the Corpomioii and 
of its dimtors and uf its stockholders or any c h  timeof, as the case may be, conferred by (he 
Slab or Dchware, i t  is fwher provided that: 

A. Tht: managemmi of the business and the conduct of thc affairs of the Corporation 
shall be vested in its Boanl of Directors. The number of dincturs which shall constitwte cht: 
whole Board of Diraurrs shall hc fixed by, or h tho manncr provided io, thc By-Laws. The 
phrw “wholc Board” and the phtese “total niimbcr of directors" shall be deemcd to have the 
same meaning, to wit, the roull number of diMors which the Corporntion would bavc if t hcn  
wcx: no vacancies. No election of dimtors need bc by wriltco ballol. 
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E. Mer the original or other By-Laws of thc Corporation have been adopted, animded 
or repeal&, 86 thc Caxe may k, in accprbdnce with 1bepI"i~Ons of Seciion 109 of the General 
Cnrpomtjm Law of the State of Delaware, and, after the Corportltion has e e d  any papent  
Tor any of its srock, the power to adopt, amend, ot r c p l  the By-Laws of the Corporation may 
be cxercisd by tk Boatd of Directors of the Corporation. 

C. The boaks of the Corporation may hz kept 81 such plaw within or without the stale 
of Delewart: as the BY-LSWS of the Corpomtion may provide or as may be designated fnnn .timo 
to time hy the Board of Directors of thc Corporation. 

EIGHTH! Whemvera compmmiReorarrangcnient jsproposedbctwcwt this Corgmtion 
and its crcditms or any chis of them and/or Wwm this Carporalon and hs 5"DckhOldWS 0: 
any class of them, any court of equikabic j u n d d o n  within the State dDc)aware may, on the 
application in a sirminary WRY of this Corpomtion or of m y  creditor OT stockholder thereof or 
on lhe application of any receiver of miven apphled for tkii Corgofahon under the 
provisions of' Section 291 of Title 8 of the Dclaware Cod., or on the appliuubn of trustws in 
dissolution (IT of any reccjver OT receivers appointmi for this Corporation under the p d s i o n s  
of Scctinn 279 of Title 8 of thc Dehwatc Codc, order a meeting of thc c:reditorS or Class of 
cmditors, and/or of the stockholders or dass of stockholders of this Curpornion, a? the case 
may be, lo be summoned in such manner as ihc said mri dims .  If a majority in number 
qrwenting tfnee-fuuttb in value nf tlie creditors or class of credim, and/or of 'the 
stockholders or class of stackholders of this Corporation, as the c a ~  may be, agm to any 
cornpmmi8c or arrangement and to any reorganization of this Corporation as conseqiience of 
such compromise or amngcuient, tho said compmmise or arrangement and the said 
mrganization shall, if sanctioned by the court to which thc said qplicaiion has been m&, k 
binding on all the creditors or chss of crediton, and/or on all the stockholders or class of 
Rtockholders, of ihis Cotpoiation, a6 the caŝ  may be, and also on this Cmporalhn, 

NINTH: The CorpoMtion shall, lo the fullest extent pcrmillcd by the pmvisims of 
Section 145 of the Q m m l  Co~poration Lsw of thc Statc of Delaware, as the samc may b., 
amended and pupphented from time 10 time, hrletlmify any and all persons whom it shall have 
power to indcmnify uidcr mid wtion from and aminfir any and aU of the expenses, Jiabilities 
UT other matters refcned to in or mvered by said section as amen& or supplemented (or auy 
successor), and thc indcmnification pmvided fm herein shall not bc deemed exclusive of m y  
o m  rights to which lhow indcrnnified imy LR enticled under any By-Law. a g m m t ,  vote of 
stockholders ordisinte~6ted llirecturs 01 othcrwisc, both as to action in his official capacity and 
a$ to nction jn anothcr capacity while holding such off+, and slmli continuc a$ to a pemn who 
has cmxd lo be a dimtor, officer, employee or agent and shall inurc to the benefit of the hein, 
executors and administrators of such a person. 

TENfhf: No dinstor of t h i s  Corporaion shall be liuble to the Corpodon or its 
StOckhO~dcS for monetary dsmagcs for breach of fiduciary duty as E dircctor except to the extent 
thaf. exculpation from liability is not permitied and% the General Corpolatia Law of the State 
of Maware as in effcct a( the time such liabiJity is dcmined. No amendment or rcpcal of 
tlis Article shall apply to or have any effect on tho liability or allcged liability of any d i m  
of the Corponrtirm for or with m p t  to any actS or omissions of sudi director occurring prior 

7 
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tu silch anicndmenl or rcpcd. lf the Genenil Carponttim Law of the Slatc of Delnwart i s  
amended aftzr iipproval by the stmkholders of this Article to aulhoriw corprak action further 
eliminating or Iimiting the personal iiability of dirctors, then the liability of a director of the 
CorpomIion shall be diminatcd or limited Io the fullest exlent pcrmitred by Ihc Gcneral 
Corporation Law uF the Smte of Delaware, &S 80 amended. 

may br. amend&, altcrcd or rcp&d, md other provisions authori;r& by the law5 of thc Statc 
of Ilelnwarc ar the time in f o m  may b: added DT insetred in ihz mailnor and at iht timc 
prescribcd by said laws, and ~ l l  rightt at my timc conferred upon the stockhoidcs o f  he 
Corporatioii by this Certificate of Incorporation are granted subject 10 the provisions of this 
Ariicic. 

1, the undersigned, being the sole incorporator. for the p u p %  of forming a Corporation 
under the laws of the State of Delaware, do make, file and record this Certificate of 
Inwrporation, to certify that lhc facts herein statcd an true, and m r d i n g l y  havebcrelo set my 
hand this /& day of August, 1995. 

~ 

i 
! 
i 

ELEVEN7W From time to time any of the provisions of this Certificate of Incorporation 

~ 

~ 

~ .~~ ~ 

, Anne T. I A a d  

nlsbP57.I  
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II 

W 

@ffice of 
The R;ecretarfl of State 

;1IID hereafi, APPLICATION FOR CERTIFICATE OF AUTHORITY TO TRANSACT 
~~~ ~ ~ 

BUSINESS IN THIS STATE OF 

IN THE OFFICE OF TH6 SECRETARY OF STATE AS PROVIDED BY THE BUSINESS 

TRANS NATIONAL COMMUNICATIONS INTERNATIONAL, INC. 
INCORPORATED UNDER THE LAWS OF THE STATE OF DELAWARE HAS BEEN FILED 

CORPORATION ACT OF ILLINOIS, IN FORCE JULY 1, A.D. 1984. 

Now Therefore, I, Jesse White, Secretary of State  of the State  of 
Illinois, by virtue of the powers vested in me by law, do hereby issue 
this  certificate and attach hereto a Copy of the Application of the 
aforesaid corporation. 

BI Eeetimong %!)hereof, I hereto set my hand and cause to be 
aff ixed t h e  Great  Seal of t h e  S t a t e  of Illinois, 

a t  the City of Springfield, this 13TH 
day of SEPTEMBER A.D. 1999 and of 
the Independence of the United States  the two 
hundred and 24TH 

@xudm&/ 
Secretary of State 

CQ12.3 


